CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2354253

The Registrar of Companies for England and Wales hereby certifies that

BAINBRIDGE/AQUABATTEN LIMITED

having by special resolution changed its name, is now inc_:arporated

under the name of

BAINBRIDGE INTERNATIONAL LIMITED

Given at Companies House, Cardiff, the 27th September 1996

R. C. EDWARDS

For the Registrar of Companies

COMPANIES HOUSE HCOD6A



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2354253

| hereby certify that

DRENDEAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BAINBRIDGE/AQUABATTEN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 24 MAY 1989

T

7. O dorh

F. A. JOSEPH

an authorised officer
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2354253

| hereby certify that

DRENDEAL LIMITED

is this day incorporated under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 MARCH 1989

T

MRS, C. R WILLIAMS

an authorised officer



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

" BAINBRIDGE INTERNATIONAL LIMITED

1. The Company's name is "BAINBRIDGE INTERNATIONAL LIMITED".*

2. The Company’s registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders. manufacturers’ agents and represematives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
disccunt traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and pubiishers; “haulage and transport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or put an end

to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.
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*The name of the Company was changed from BAINBRIDGE /AQUABATTEN LIMITED on 27
September 1996.



(b) To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Company.

(c) .To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any property.

{d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences. secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose o acquire.

(e} Toacquire or undertake the whole or any partof the business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquisition to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company. and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired. any shares, debentures, debenture stock
or securities that may be agreed upon. and to hold and retain. or sell, mortgage and deal
with any shares. debentures. debenture stock or securities so received.

{fy To improve. manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by fnortgage. charge, standard security, lien or other
security upon the whole or any part of the Company's property or assets (whether
present or future). including its uncalied capital, and also by a similar mortgage, charge,
standard security. lien or security to secure and guarantee the performance by the

Company of any obligation or liability it may undertake or which may become binding on
it.

(), ' To draw, make, accept. endorse, discount, negoliate, execute and issue
cheques, bills of exchange, promissory noles, bilis of lading, warrants, debentures, and
other negotiable or transferable instruments.



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company’s constitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interests.

() To enter into any arrangements with any government or authority (supreme,
"municipal, local, or otherwise) that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

(m} To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

{(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest. to
provide secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies.

{0} To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securmes of any
company purchasing the same.

{a) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

{r) Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

e

(s) To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing,

selling, or guaranteeing the subscription of any shares or other securities of the
Company.

() To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the



Company orits Directors or employees. or imay be connecled with any town or place where
the Company carries on business; lo give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefils or chartable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been empioyed by. or who are serving or have served the Company. or any
company which is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance;
andto set up. establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and of
their wives., widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
"Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whether direclly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section

151{1}) and:/or Section 151{2) of the Acl.

(v) To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of the
worid.

(x) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

{y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause. or by reference to or inference from the name of the
Company.

{2} None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause,and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-ciause contained the objects of a separate Company.

(3) The word "Company" in this Clause. except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.



(4} In this Clause the expression "the Acl” means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be deemed to
include a reference lo any statutory modificalion or re-enactment of that provision for
the time being in force.

4. The liability of the Members is limited.

5. The Company’s share capital is £1,000,000 divided into 1,000,000 Ordinary
Shares of £1 each,

The Share Capital of the Company was increased from £1,000 to £1,000,000 by the
creation of 999,000 Ordinary Shares on 15 April 1999.

We, the subscribers to this Memorandum of Association. wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

) Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited. - One
2, Baches Street,
London N1 6UB

2. Swift incorporations Limited - One
2, Baches Street
London N1 6UB

o

R
'

-~ Total shares taken - Two

Dated the 4th day of January, 1989.

Witness to the above Signatures.- Terry Jayne,
2, Baches Street
London N1 6UB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

BAINBRIDGE INTERNATIONAL LIMITED

PRELIMINARY

1.{a) The Regulations containedin Table Ainthe Scheduletothe Companies{Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A"} shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

(b} In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

ALLOTMENT OF SHARES '

-

2. (a) Shares whi¢h are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit.

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose 1o issue shall first be offered to



the Members in proportion as nearly as may be to the number of the existing shares held by
them respectively unless the Company in Generat Meeting shali by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid. such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may.
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed.,
revoked or varied by Ordinary Resoiution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount iien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shail be the sole registered holder thereof or shall be ane of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

-~
5. (a) A notice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacled at an Extraordinary General
Meeting. and also all that is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the



reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications reiating to any General Meeting
which any Member is entitled to receive shall be sent to the Dlrectors and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business” were added at the end of the first sentence.

(b) Iif a quorum is not present within half an hour from the time appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the next week at the
same time and place or to such other day and at such other time and place as the Directors
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be
. dissolved.

(c) Clause 41 in Tabie A shali not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be ne maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority o exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c} The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless either:-

(i) he is recommended by the Directors; or

{li) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeting has been given to the' Company of the intention to propose that person

for appointment, together with nolice executed by that person of his willingness to be
appointed.

~
(e) Subject to paragraph (d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

(f) The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.



BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalied
capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An aiternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitied at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as only one for the purpose of determlnmg
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of iliness

or injury of managing and administering his property and affairs, and Clause 81 in Table
A shalil be modified accordingly.

- GRATUITIES AND PENSIONS

L1t (8) - The Directors may. exercise the powers of the Company conferred by Clause
* 7. 3(t) of the Meémorandum of Association of the Company and shall be entitled to retain any
*- . benelits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Tabte A shall not apply to the Company.

Ly

PROCEEDINGS OF DIRECTORS

I ;12 {a) A Dirgctor may. vote at any meeting of the Directors or of any commitiee of the
R Dlreclors on- any resolution, notwithstanding that it in any way concerns or relates to a
7 it ifr whick he. has,ﬂdﬂrécﬂy, or indirectly, any: kind-of interest whatsoever.. and if'he -
_ '{jSﬂaJE vpte on any-such resoltion as aforesaid his vote shall bé counted; and. in relation
2 ; e gy quh T mjmr as: aforesajd he shall (whether or nat ha shalj volg.on the same)

* g ‘ihé Kken mto'account m‘calcﬁia.ﬂng the duorum present at-the méeling: '

R = ¢ (b)) Clauses 94 10:97- (mcluswe) in Tabfe A shall not apply to the Company




INDEMNITY

13. () Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or ¢riminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

{b) Clause 118 in Tabie A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London

2. Swift Incorporations Limited
2 Baches Street
London

Dated this 4th day of January, 1988.

Witness to the above-signatures, Terry Jayne
2 Baches Street
L.ondon



The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are not excluded or varied by

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

‘the Act’' means the Companies Act 1985 including any statutory modification or

re-enactment thereof for the time being in orce.

'the articles’ means the articles of the company.

‘clear days’ in relation ¢ the period of a notice means that period excluding the

day when the nolice is given or deemed to be given and the day for which it is

given or on which it is to lake effect.

‘emectited’ includes any mode of execution.

‘office’ means the registered office of the company.

‘the holder’ in relation 10 shares means the member whose name is eniered in

the register of members as the holder of the shares.

‘the seal’ means the common seal of the company.

‘secretary’ means the secretary of the company or any cther person appointed
' toperform the duties of the secretary of the company, including ajoint, assistant

or deputy secretary.

‘the United Kingdom' means Great Britain and Northern Ireland.

Unless the contéxt otherwise requires, words or expressions contained in these

regulations bear the same meaning as in the Act but excluding any statuiory

madification thereof not in force when these regulations become binding on the

company.

SHARE CAPITAL

2. Subject to the provisions of the Act and withoul prejudice 16 any tighis
atlached 1o any existing shares, any share may be issued with su¢h rights or
restrickons as the company may by ordinary resolution determine.,

3. Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are 1o be liable to be redeemed at the option ot the company or the
holder on such terms and in such manner as may be provided by the articles.
4. The comparny may exercise the powers of paying commissions conferred by
the Act. Subject to the provisions of the Act, any such commission may be satisfied
by the payment of cash or by the allotment of fully or partly paid shares or parilyin
one way and parlly in the other.

5. Except as required by law, no person shali be recognised by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interestin
any share except an absclute right 1o the entirety thereof in the holder.

SHARE CERTIFICATES

6. Every member. upon becoming the holder of any shares, shall be entitled
without payment to one certificate for all the shares of each ciass held by him
{and, upon transferring a part of his holding of shares of any class. 1o a certificale
for the balance of such hoiding) or severai certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum
as the direclors may determine. Every certificate shall be sealed with the seal
and shall specily the number, class and distinguishing numbers (il any} of the
shares to which i relates and the amount or respective amounts pad up thereon.
The company shall not be bound to issue more than one certificate for shares
held jointly by several persons and delivery of a certificale to one joint hoider shall
be & sufficient delivery to all of them.

7. Washare cerlificale is defaced, worn-out, lost or destroyed. it may be renewed
onsuchierms (if any) as 1o evidence andindemnity and payment of the expenses
reasonably incurred by the company in inveshigating evidence as the direclors
may geterrming bul otherwise free of charge. and (in the case of defacemen! or
wearing-out) on delivery up of the old cenlificate.

LIEN

8. The company shall have a first and paramount hen on évery Share (notbeinga
fully paig share)} for all moneys (whether presenily payable or not) payable at a
fixed time or called inrespectof thatshare. The directors may at any ime declare
any share to be wholly or in part exempt from the provisions of this regulation. The
company's len on a share shall extend to any amount payable in respect of it.
9. The company may sellin such manner as the directors gelermine any shares
on whic the company has a lien if a sum in respect of which the en exists 1s
presenty payable anc is not paid within fourteen clear days after notice has been
given 1o the holder of the share or I tre person entilled oW incongequence ¢f {he
death or bankrupicy of the hoider, demanding payment and staung that if the
noiice 15 nol complied with the shares may be sold

10. To gwve etiect 10 a sale Ihe direclors may authonse SOMe Person to execule
an mstrument of transfer of the shares. soit! 10. or in accordance with the
directions ¢! 1he purchaser The Wlie of the transleree 16 the shares shall nol be
affectec oy any irreguiarnity in or invalidity of the proceedings in reference 10 the
sale

11 The nei proceess of the sale. alter payment of the costs. shall be apphed in
paymen' 2' so much of Ihe Sum tor which the hen exists as)s presentiy payable,
and any -esigue shall (upen surrender 10 1he company for canceliation of the
certficate for the Shares SO0l and subject to a ke hen for any moneys not
presently payable as existed upon the shares pelore the sale) be paid to the
person entilied 10 the shares al the dale of 1he saie

CALLS ON SHARES AND FORFEITURE

12 Subwez' 1€ the terms of aliotment the diretlors may make calls upon the
members - respectof any Moneys unDad on thes shares (whetner n respect ol
NOMING: - alue o premiurm) anc each member shait {subject 1o reCeving at leas!
lourieer o' days noBCE speciying wher. ang where paymen! s [0 be made)
pay e tre L mpary &L ceQured Dy 1hé nohce the amount Called on is shares A
calt ma, W reaure 16 e a0 Dy mblaimenty A call may belore receipt by Ine
compar A7y SuM due Ihercgnde D revones ™ whole ¢ part and payment of
acalirmp. 7o L s ANLIC O DAt A D st uput whOn g lal s mage shal
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the shares in respect whereof the call was made.

13. Acall shall be deemed to have been made at ihe lime when the resolution of
the directors authorising the call was passed.

14. The ioint hosders of a share shall be jointly and severally liable to pay all calls
in respeci thereof.

15. Hacall remains unpaid after it has become due and payabie the person from
whomitis due and payable shal pay interésion the armouni unpaid fromthe gay it
became due and payable until it s paid at the rate fixed by 1he terms of allotment
of the share or in the notice of the call. or if norale is fixed. at the appropriate rate
(as defined by the Act) but the directors may waive payment of the interest wholly
of in parl.

16. An amount payable in respect of a share on allotment or at any lixed date,
whether in respect of nominal value or premiumor as an instalment of a call, shall
be deemed 1o be a call and if it is not paid the provisions of the articles shall apply
as il that amount had become due and payabie by viriue of a call.

17. Subject to the terms of allotmenil. the direciors may make arrangements gn
the issue of shares for a difference between the holgersin the amounts andlimes
of payment of calis on their shares,

18, i a call remains unpaid after it has become due and payable the direciors
may give 1o the person from whom it is due not less than fourteen clear gays’
notice requiring payment of the amount unpaid together with any inlerest which
may have accrued. The notice shall narme the place where payment is to be made
and shall stale that if the notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

19. Hthe notice is not complied with any share in respect of which it was given
may, before the payment required by the notice h~s been made, be torfeited by a
resolution of the direciors and the forfeiture shat \clude all dividends or other
maneys payabte in respect of the forfeiled shares and not paid before the
forleiture.

20. Subjectiothe pravisions of the Acl. aforfeited share may be sold. re-allotted
or otherwise disposed of on such lerms and in such manner as the dwectors
determine either 10 the person who was betore the forfeiture the holder or o any
other person and at any lime before sale, re-atlotment or other disposition, the
forfeilure may be cancelled on such lerms as the directors think fit. Where for the
purposes of its disposal a forfeiled share is to be transferred 1o any person the
direclors may authorise some person to execute an instrurnent of transfer of the
share 1o that person.

21. A person any of whose shares have been forfeited shall cease to be a
member in respect ¢f them and shall surrender 1& the company for cancellation
the certificate for the shares forfeiled bul shall remain liable 10 the company for all
moneys which at the date of forfeiture were presently payable by him 1o the
company in respect of thase shares with interesi at the rate at which interes! was
payable on those moneys before the torfeiture or, if no interest was 50 payable. a1
the appropriate rate (as defined in the Acl) from the date of forlenure untit
payment but the direciors may waive payment wholly or in part or enlorce
payment without any allowance for the value of the shares at the time of forleiture
or fof any consideration received on their disposal.

22, Astatulory declaration by a dereclor or the secretary that a share has been
forfeited on a specified date shali be conclusive evidence of the facts stated in
it as aganst all persons claiming 1o be entitled Lo the share and the declaration
shall {subject 1o lhe execution of an mnstrument of transfer if necessary)
constitute a good title to the share and the person 1o whom the share 1S
disposed of shall nol be bound 10 5e€ 10 the application of the consideration. if
any, nor shall his litle to 1he share be allected by any irmeguiarily in or invaligity
of the proceedings in réference 10 the Torteiture or disposal of the share.

TRANSFER OF SHARES

23. The instrurment of transier of a share may be in any usual form or in any
other form which the directors may approve and shall be executed by or on
behalfl of 1he transferor and. uniess the share 1s fully paid, by or on behalf of the
iratisieree

24. The direclors may reluse 1o regwsier the transfer of @ share which 1s not
fully paid 1o a person of whom they do not approve ang they may refuse to
reqister the Iransler 0! a share on which the company has a ken They may also
refuse 10 reqister a transter unless —

(aj it 15 lodged al the cllice or at such other place as the direclors may
appoint and is accompanied by the certihcate for the shares 1o which it relates
and such other ewdence as the direclors may reasonably require 10 show the
nght o} the 1ransterar to make the 1ransler,

(b) 11510 respect of Dnly one ¢lass of shares, and

fc) 111530 favour of not more than tour Iransierees
25 Il the directors retuse to reqister a transler of a share they shail within 1wo
rmanths alier the dale on which ihe transter was logged with 1he company send
10 1he transieree notce of 1he refusal
26 Tne registration of transters of shares or of ranslers of any class of shares
may be suspended al such tmes and for such penods (nol exceeding thirly
days in any year) as \he greclors may determine
27 No fe¢ shal be charged 1or the registranon of any instrument of ransier or
other document retating to or altecting Ihe tille 1o any share
28 Tne company shall e entitied 1o tetain any instrument of transter winch 1
registered but any instrument of fransier which the giréctars refuse Iu regisier
shali be relurned 16 the- persan loaging | wnen nolice of the refusal 1s gwen

TRANSMISSION OF SHARES

29 It a member dies Ihe Survivor O Survivaes wnere he was a jont noldet and
his personal tepresentalives whiere e was a sol¢ holder or the only sutwwvor of
joint holders snhal be the onty Persent recogmised by the company as. hawng
any BHE 10 fey wmtere s ot nethung hisrer- Lontamed shiall rezase the state of
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30 A perso~ becorming enttled 10 & share in congequence of the death or
pankrupicy &' @ member may, upon such evidence beng produced as the
directors may prope:ny require. elect either 1o become the holder of the share
ar 1o have some person nomimated by him regisiered as the transferee. i he
elects 10 becarme the holder he shall give notice 10 the company 10 that eftect. If
he elects Ic have another person registered he shall execute an instrument of
transfer of tne share 10 thal person. All the articles relating 1o the transfer of
ghares shal' apply 1o the nolice or nstrument of transfer as if il were an
instrurment o! transter executed by the member and the death or bankruptcy of
the membe- had not occurred.

31, A person becoming entitled 1o a share m consequence of the death or
pankruptcy of & member shall have the rights 1¢ which he would be entitied il
he were the holde’ of the share. excepl that he shall not, before being
registered as the hotcer of the share, be entitled in respect of it to attend or vote
.at any meeting of 1he company or at any separate meeting of the holders of any
class ol shares in the company

ALTERATION OF SHARE CAPITAL
32. The company may by ordinary resolution —

{a) increase ils share captal by new shares of such amount as the
resolution prescribes.

(b) consohdate and divide all or any of its share capital into shares of iarger
amouni than its exisung shares.

(¢) subject to the prowisions of the Acl. sub-divide ils shares. or any of
them. inlo shares of smaller amount and the resolution may determine that. as
between the shares resulting from the sub-division. any of them may have any
preference o advaniage as compared with the others: and

{d} cancel shares which. at the date of the passing of the resolution, have
not beer 1aken or agreed to be taken by any person and diminish the amount of
its share capial by the amount of the shares so cancelled.

33 Whenever as a result o' a consolidation of shares any members would
become entitied to fractions of a share. the directors may. on behall of those
members. sel! the shares representing the fractions for the best price
reasonably obtainatie 10 any person (ingluding. subject 0 the provisions of the
Acl, the company) and disinbute the net proceeds of saie in due proportion
among those members, and the directors may authorise some Person 1o
execule an msirument of transter of the shares to, or in accordance with the
direction ol. the purchaser. The transleree shall not be bound to see to the
application of the purchase money nor shall his title 1o the shares be affected
by any irregulasity in or invalidity of the proceedings in reference to the sale.
34. Subject’to the provisions of the Act. the company may by special
resolution reduce its share capital. any capital redemption reserve and any
share premium account in any way.

PURCHASE OF OWN SHARES

35. Subject to the provisions of the Act, the company may purchase its own
shares {ncluting any receemable shares) and. if it is a private company, make
a paymenl n respect of the redemplion of purchase of its own shares
atherwise than out of distributable profits of the company or the proceeds of a
fresh issue o shares

GENERAL MEETINGS

35. All general meetings other than annual general meetings shall be called
extraordinary genera! meetings.

37 The direclors may call general meetings and, on the reguisition of
members pursuant 10 the provisions of the Act. shall forthwith proceed 1o
convene an exiraordinary general meeting for a date not later than eight weeks
after receipt of the requisition. If there are not within the United Kingdom
sufficient directors 10 call a general meeting. any director or any member of the
company may call a general meetng.

NOTICE OF GENERAL MEETINGS
38. An annual general meeting and an extragrdinary general meeting called
for the passing of a special resolution or a resolution appointing a person as a
director shal! be calied by at least twenty-one clear days' notice. All other
extraordinary genera meetings shall be called by at least tourteen clear days
noticedbul a general meeling may be called by shorter notice if it is so
agreed:—

{a) in the case of an annual general meeting. by all the members entitied to
attend and vote thereat: and

{b) in the case of any other meeting by a majority in number of the
members having a nght to attend and vote being a maijority together holding
qothless than ninety- per cent. in nominal valve of the shares giving that
right.
The notice shall specity the time and place of the meeting and the general
nature of the business 1o be transacted and. in the case of an annyal general
meeting, shall specity the meeting as such.
Subject to the provisions of the articles and to any restrictions imposed on any
shares. the notice shak be given 1o all the members. 10 all persons entilled 10 2
share in consequence of the death or bankruptcy of a member and 10 the
directors and auditors
39. The accigenial omission 10 give notice of a meeting 10, of the non-receipt
of notice of & meeung by. any person entitled to receive notice shall not
invalidale the proceedings at that meetmg.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meetng unless a quorum is
present. Two persons enbitled 10 vote upon the business 1o be transacted, each
being a member or a proxy for a member of a duly authorised represertative of
a corporatior. shall be a quorum

41. it such a quorum is nol present within hatl an hour from the time appoined
for \ne meeting. or it auning @ meeting such a quorum ceases 10 be present, the
meeting shali stand adjourned 1o the same day in the next week at the same
time and piace or 10 Such ume and place as the directors may determine,

42 The chairman ! @1y of the board ol directors or in his absence some other
direcior nominated by the directors shall preside as chairman of the meeting,
but it neither e charman nor such other director (#"any) be present within
fifleen mmnutes after ine ume appomnted lor holding fhe meeting and willing 10
act. the directors present shall glect one of thewr number Io be charman and, if
there 1s only one ditector present and wilkng 10 act, he ghall be chairman.

43. If no director is wilung 10 ac! as chairman. or il no director 1s present within
fifteen manuies alter the ime appointed for holding the meeting, the members
present and entitied 12 vole shall choose one of their number Lo be chairman
44, A directo’ shall notwithstanging thal he 15 nol a8 member, be entilled to
allend and speak a1 any general meeting and al any separale meeting of the
nolders ol any class o shares in 1he company

45 The charman may with the consent of 3 meehng at wiich a quorum 15
present (ang shall 1If 5, arecled by the meeting), adjourn the meeung from ime
10 hme ang rom plaze 10 place bul no business shall be transacied al an
adjourned Meeling ¢iner than business wrech mighl properly have been
fransacied a' the mesLnG hac the adipurnment nol 1aken place When a
Meelng 15 adouined for tourleen days of more, at leas! seven clea: days’
notce shall be giver specitying the ume and place of the adjourned meenng
and the genea nalut L the Lusmess 16 e ransacted Omerwise 1 Shalt not
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hands unless belore. or on the declaraton o! 1he result of. the snow of hands a
poll is guly demanded. Subject 10 the provisions of the Act. 2 pott may be
demanded

(a) by the charman: ot

(b) by alleasl two members having the nghi to vole at the meeting: or

(€} by a member ar members representing not less than one-ienth of the
total voting nghis of all the members having the right to vote at the meeting. oF

{d) by & member or members holding shares conferring a nght 1o vole al
the meeting being shares on which an aggregate sum has been paid up equal
1o not less than ane-tenth of the total sum paid up on alt the shares conferring
that nght,
and a demand by a person as proxy for a reember shall be the same as a
demand by the member.
47 Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or catried unanimously. o by a particular majority.
or lost, or not carred by a particular majority and an eniry 1o that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
ihe number or prapartion of the voles recorded in favour of or against the
resolution.
48. The demand for a poll may. before the poll is taken. be withdrawn but only
with the consent of the chairman and a demang so withdrawn shall not be
1aken 1o have invalidated the result of a show of hands declared before the
demand was made.
49. A poll shall be laken as the chairman directs and he may appaint
scrulineers (who need not be members) and fix a time and place tor declaring
the result of the pall. The result of the pol! shali be deemed to be the resolution
of the meeling at which the poll was demanded.
50. Inthe case of an equaity of voles. whether on a show of haris oron a poll.
the chairman shall be entitlied 1o a casting vole in addition 1o any other vote he
may have,
51. A poli demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirly gays after the poll is demanded. The demand for a
poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. if a poll is
demanded before the declaration of the result of a show of hands and the
demard is duly withdrawn, the meeting shall continue as if the demand had not
been made.
52. No notice need be given of a poll not taken forthwith if the time and place
atwhich it is 1o be taken are announced at the meeting at which it is demanded.
In any other case at least seven clear days’ nolice shall be given specilying the
time and place at which the poll is to be taken.
53, A resolution in writing executed by or on behal of each member who would
have been entitied 1o vote upon it if it had been proposed at a general meeting
at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened and held and may congist of several
instruments in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

54. Subject lo any rights or restrictions attached 10 any shares, on a show of
hands every member who (being an individual) is present in person or {being a
corporation) is present by a duly authorised representative. not being himself a
member entitied 1o vote, shall have one vote and on a poll every member shall
have one vote for every share of which he is the holder.

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy. shall be accepted to the exclusion of the votes of
the other joint holders; and seniority shall be delermined by the order in which
the names of the holders stand in the register of members.

56. A member in respect of whom an order has been made by any courl
having jurisdiction {whether in the United Kingdom or elsewhere) in matters
conceming menial disorder may vote. whether on @ show of hands oron a poll,
by his receiver, curator bonis or other person authorised in that behall
appointed by that court, and any such receiver. Curalor banis or other person
may, on a poll, vote by proxy. Evidence 10 the salistaction of the directors of the
authority of the person claiming to exercise the right to vote shall be deposited
at the office, or al such other place as is specified in accordance with the
articies for the deposit of instruments of proxy. not less than 48 hours before
the time appointed for holding the meeting or adjoumned meeting at which the
right to vote is 1o be exercised and in default the right 10 vole shall not be
exarcisable.

§7, No member shall vote at any general meeling or at any separate meeiing
of the holders of any class of shares in the company. either in person or by
proxy, in respect of any share held by him uniess all moneys presently payable
by him in respect of that share have been paid.

53 No objection shall be raised 1o the qualification of any voter except at the
meeting or adjourned meeling at which the vole objected to is tendered, and
every vole not disallowed at the meeting shail be valid. Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusive.

59. On a poll votes may be given either personally or by proxy. A member may
appoini more than one proxy 10 attend on the same occasion.

60. An instrument appoinling a proxy shall be in writing, executed by of on
behalf of the appointor and shall be in the following form (or in a form as near
therelo as circumsiances allow or in any other form which 15 usual or which the
direclors may approve).—

PLC/Limited
I7We, .of .beinga
membear/members of the above-named company, hereby appoint of
. or failing him, of .as

my/our proxy 10 vole th my/our name(s) and on my/our behall at the annual/
exiraordinary general meeling of the company 10 be hetd

on 19 ,and at any agjournment thereol.
Signedon 19 :
E1 Where 1t 15 desired 1o atlord members an opporfunily ol Instrucung the
proxy how he shali act the insirument appoining a proxy shall be in the
following lorm (or in 2 form as near thereto as ciIrcumstances allow or In any
olher form which 1s usual or which the direc10rs may approve)} =

PLC/Limited
I/We. 0! .beinga
member/members of 1he above-named company hereby appont ol
.orfamnghim of

LASMy/Our proxy o vole inmy/ouf
name(s) and on Mmy/our behall al the annual/exiraordinary general meeing of
the company. 16 be heid on 19 and at any adjournment thereot
This form 1S 16 be used i respect of Ihe resoiubions menwoned below as
follows
Resolubon No 1 “tor “agams!

Resolution No 2 ‘lor *agans!
“Strike ou! whichevet ok not desires
Unless otherwise siruCled thi- roxy May vOTE ds N thinke 11 O dbstian lrom

vOung

Signectn:y Qay o' e
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approved by the directors may —

|a) be deposited at the ofhce or at such other place within the United
Kingdom as 15 specihed n the nouce convening the meeling or i any
instrument of proxy sent out by the company in retation 1¢ the meeting not less
than 48 hours pefore the tme for holding the meeting or adgjourned meeting at
which the parson named 0 the mstrument proposes 10 voleé. of

{b) in the case of a poll 1aken more than 48 hours atler itis demanded. be
deposited as aforesaig after the poll has been demanded and not [2ss than 24
hours belore the time appoinied lor 1he 1aking of the poil: or

(c) where e poll is not 1aken forthwith but is taken not more than 48 hours
alter 1l was demanded. be celivered at the meetng at which the poll was
demanded 10 the chairman or 1o the secretary or 10 any direclor:
and an instrument of proxy which is not ¢eposited or delivered in a manner s¢
permittea shall be invahd -
63. A vole given or pell demanded by proxy or by the duly authorised
representative of a corporation shall be vahd notwithstanding the previous
delermination of the authonty of the person voting or demanding a poll untess
notice of the determinalion was received by the company at the office or a1
such other place a1 which the instrument of proxy was duly deposited before
the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a pol! taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed {or taking
the poil.

NUMBER OF DIRECTORS

64, Unless otherwise getermined by orginary resolution, the number of
directors jother than alternate direclors} shall not be subject to any maximum
bt shall be not less than two

ALTERNATE DIRECTORS

65 Any director {other than an alternate director) may appoint any other
direcior, or any other person approved by resolution of the direciors and willing
1o act, 1o be an alternate director and may remove from office an aliernate
director so appointed by him.

66. An alternate girector shall be entitied to receive notice of all meetings of
direclors and of all meetings of commitiees of directors of which his appaintor
is @ member. 10 atteng and vole at any such meeting at which the director
appoinling him is not personally present. and generalty to perform all the
functions of his appointor as a director in his absence but shall not be entitied
to receive any remuneration from the company for his services as an allernate
difector. But 1t shall not be necessary 1o give notice of such a meeting to an
alternate director who is absent from the United Kingdom.

67, An alternate director shall cease 1o be an alternate director if his appoinior
ceases 10 be a director; but, if a director retires by rotation or otherwise but is
reappoinied or deemed 1o have been reappointed at the meeting at which he
relires. any appointment of an alternate director made by him which was in
force immediately prior to his retirement shall continue after his reappointment.
68. Any appointment or removal of an alternate director shall be by notice 1o
the company signed by the director making ar revoking the appointment or in
any other manner approved by the directors.

69. Save as otherwise provided in the arlicles. an allernate director shall be
deemed lor all purposes t¢ be a director and shall alone be responsibie for his
own acts and defaults and he shall not be deemed to be the agent of the
direclor appointing him,

POWERS OF DIRECTORS

70. Subject to the provisions of the Acl. the memorandum and the articles and
to any directions given by special resctution, the business of the company shall
be managed by the directors who may exercise all the powers of the company.
No alteration of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that
alteration had not been made of that direction had not been given. The powers
given by this regulation shall not be limited by any special power given 1o the
directors by the artictes and a meeting of direclors at which a quorum is
present may exercise all powers exercisabie by the directors.

71. The directors may. by power of attorney or otherwise, appoint any person
10 be the agent of the company for such purposes and on such conditions as
they determine, including authority for the agent to delegate all or any of his
POWES.

DELEGATION OF DIRECTORS’ POWERS

72. The directors may delegate any of their powers o any commitiee
consisting of one or more directors. They may also delegate 1o any managing
director of any director hoiding any other execulive office such of their powers
as they consider desirable 10 be exercised by him. Any such delegation may be
made subject to any conditions the direciors may impose, and either
coliaterally with or 10 1he exciusion of their own powers and may be revoked or
ahered. Subject to any such conditions, the proceedings of a commitiee with
two or more members shall be governed by the arlicles regulating the
proceedings of directors 50 far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the first annual general meeting akt the directors shall retire from office.
and at every subsequent annual general meeting one-third of the directors who
are subject to retirement by rolation or, if their number is not three or a multiple
of three. the number nearest 1o one-third shall retire from office: but. if there is
only one director who is subject to retirement by rotation, he shall retire.
74. Subject 10 the provisions of he Act, the direc1ors 1o retire by rotation shall
be those who have been longest in office singe therr last appointment or
reappointment, but as between persons who became or were last reappoinied
directors on the same day those to retire shall (unless they olherwise agree
amang themselves) be determined by lot. ,
75 It the company. at the meeting at which a direclor retires by rotauon, does
not fill 1he vacancy the retinng director shall. ff wiling 1c act. b¢ deemed 10 have
been reappointed unless at the meetng it 1s resplves not to hil Ine vacancy or
unless a respiulicn 1or 1he reappoiniment ol.ibe cirecior 15 put 10 the meetng
and los! -
76. No person other than a director retinng by rotauon shall be appointed or
reappoinies a direCtor at any general meeting unless —

1a) he s recommended by Lhe direclors, or

{b) noi less than lourteen nor more than thirty-five clear days before the
gale appoirted tor the meenng, nolice execuled by a member qualified Lo vole
al Ine meeting has been given 1o the comparny of the ntenlion 1o propose 1hat
person for appoiniment of reappoiniment statng 1he paruculars wingh would. 1!
he were sc appointed or reappointed. be required 10 be intluded in the
company s regisier of directors logether wilh nouce execuled by that person of
huis withngness 1o be appointed or reappoinied
77 Nol iess than seven nor more than iwenty-eight clear days betore ihe date
appownted 1or holding & generai meeting nolice shall be given 16 all whe arg
entitied 16 receve noice of the meenng ol any persor: (other than a aireclor
retnng by tolahon al the meetingy whi 1S recommended by the directors lor
BPPOINIMENT o reappOInIMEnt as & dreclon al the Meeung of in respect of
whom notize nas been duy gven 1o the company Of e iNtennion 1o propose
R &' the me-cLing [or ARROINIMEN! OF FE3DPONIMEN! 85 & AIrecior The notice
shali give "¢ arhtuiars GHNE Dt On whitt wulG 1 NE wele $C appointed or
JEADOOINIET T e gureD O AL C i e COMDany L regisler o' airellors

78. Subject as aforesaid. the company may by ordinary resolutior appoint 2
person who 15 wilhing 10 a¢1 10 be a director enher to fili a vacancy of as an
aoditional director and may also determine the rolation in which any addibgnal
direclors are 10 retre

79. The direclors may appoint a person who 1s willing 10 act 1o be a dwecior,
gither 10 fill a vacancy or as an adgibonal director. prowided thatl the
appomiment does not cause the number of directors to exceed any number
fixed Dy Of in accordance with the articles as the maximum number of
directors. A direclor so appointed shall hold office only until the next foliowing
annual general meeting and shall nol be 1aken into account In cetermining the
directors who are to retire by rotation at the meeting. if not reappointed at such
annual general meeting. he shali vacate office at the conclusion thereof.

80. Subjecl as aforesaid. a director who retires at an annual general meeting
may. if willing to act, be reappointed. If he is not reappointed. he shall retain
office until the meeting appoirts someone in his ptace. or if it does nol go so.
until the end of the meeting.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81. The office of a director shall be vacated if:—

|a) he ceases to be a direcior by virtue of any provision of the Act or he
becomes prohibited by law from being a director: or

() he becomes bankrupt or makes any arrangement or COMPESition wilh
hig creditors generally; or

{¢) he is. or may be, suffering from mental disorder andg either:—

(i} he is admitted 16 hospital in pursuance of an application for
adrmission for treatment under the Mentat Health Act 1883 or. in Scotland. an
application for admission under the Menial Health (Scotland) Act 1960, or

(i} an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning menta! disorder for his
detention or for the appaintment of a receiver. curalor bonis or ather person to
exercise powers with respect 10 his property or affas: or

{d} he resigns his office by notice to the company: or

(e) he shall for more than six conseculive months have been absenl
without permission of the directors from meetings of directors held during that
penod and the direclors rescive that his office be vacated.

REMUNERATION OF DIRECTORS

82. The directors shall be entitled to such remuneration as the company may
by ordinary resolution determine and. unless the resoiution provides otherwise.
the remuneration shall be deemed 1o accrue from day to day.

DIRECTORS’ EXPENSES

83. The directors may be paid all travelling, hotel. and other expenses properly
incurred by them in connection with theit altendance at meetings of directors or
committees of direclors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the company or otherwise in
conrection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

B4. Subject to Ihe provisions of the Act, the directors may appomt one or more
of their number 1o the office of managing director or 10 any other executive
office under the company ang may enter-intc an agreement or arrangement
with any director for his employment by the company or for the provision by him
of any services outside the scope of the ordinary duties of a director. Any such
appointment, agreement or arrangement may be made upon such ferms as the
directors determine and they may remunerate any such dweclor for his
services as they think fit. Any appointment of a director to an executive otfice
shall terminate if he ceases to be a direcior bul without prejudice to any claim
10 damages for breach of the contract of service between the director and the
company. A managing director and a director hoiding any other executive oflice
shall not be subject to retirement by rotation.

85. Subject to the prowisions of the Act, and provided that he has disclosed 10
the directors the nature and extent of any malerial interest of his. a director
notwithstanding his office:—

@ may be a parly 16. or otherwise interested in. any transaction or
arangemeni with the company or in which the company is otherwise
interested:

{b} may be a direclor or other officer 0. or employed by. or a parly 10 any
{ransaction or arrangement with. or olherwise inleresied in, ary body
corporate promoted by the company or in which the company is otherwise
interested; and

{c} shall not, by reason of his office. be accountable 10 the company for
any benefit which he derives from any such office or employment or from any
such transaction or amangemen! or from any interest in any such body
corporate and no such transaction or arrangement shalt be liable 1o be avoided
on the ground of any such imerest or beneht,

86. For the purposes of regulation 85 —

() a general notice given 1o the directors thal a director is 10 be regarded
as having an interest of the nature and extent specified in the nolice in any
transaction or arrangement in which a specified person or class ol persons 15
interested shall be deemed to be a disclosure that the dreclor has an interest
in any such transaction of the nature and exten! so specitied. and

{b} an interest of which & direclor has no knowledge and of which it s
unreasonable 10 expect him 1o have knowledge shall not be treated as an
interest of his.

DIRECTORS’ GRATUITIES AND PENSIONS

87 The direciors may prowide benefits. whether by the payment of gralumes
or pensions or by nsurance or otherwise, for any direclor who has held but no
ionger holds any execulive office or employment with the company or with any
body corporate which 15 or has been a subs«hary of the company or a
predecessor in business of the company o7 of any such subsidiary. and for any
member of s famidy (including a spouse and a lormer Spouse) O any person
who 15 o was dependent on hum - and may 1as well belore as alier he ceases 10
hold such office or employment) coninbuie 10 any func and pay premiums for
the purchase or prowssion of any such benelit

PROCEEDINGS OF DIRECTORS

88. Sutyec! 10 the provisions of the arlicies. the diIreclors may fregulate thew
proceedings as they think fit A director may and the secrétary at the request of
a direcior shall. call a meeting of the direciors 1t shall not be necessary 1o qive
notice of & meeung 10 a director who s absent trom the Unilea Kingsom
Questions ansing al @ meenng shall be decded by @ maonty of voles in the
case of an equalily of voles. the charrman shali have a second Or Castng vole
A direcior whe 15 alsc an allernate drector shatl be entitied in the absence o
hig apROINON 16 & Separale vole on Denalt of is apponior IN BAGROA 10 hus Own
vole

89 The quorum o7 the transaction 6 the bus:ness O the Gireciors may Le
lixeq by the direclars ano unless s¢ hixea at any other numbe’ shal' be tws A
persor who Noios Z'hce onty as ar allernaic direclo! snal N appointot s
not presen! be Counted Ir INg QuGTT

90 Tme contnang OoeCIOTE O & 5016 LONNWING Oveltdr midy &l
AOWINSIANEING @My vACANLIES 1" INE" MUMDE Dl v tHE TumDeT O 0rElI0TE L
JeSE Than e LT LA P ReD At e QuTram e LLThRang 3TN U 0Te



may act only for the purpose of filling vacancies ar of cailtng a general meeung.
91, The dreclors may appaint one of their number 1o be the chairman of the
poard of directors and may at any hme remove him from that office. Unless he is
unwiling to ge 50. the direcior sO appointed shall preside al every meetng of
direciors at which he 1s present But if there i mo drector holding that oﬂ_ice,‘ or
it the direclor holding it is unwilling 1o preside or is nol present within five
minutes after the time appoinied for the meeting. the directors present may
appoint one of ther number 1o be charman of the meeting.
92. Al acts done by a meeting of directors, or of a commitiee of directors, or
by a person actng as a director shall, notwithstanding that it be alterwards
discovered thal there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had vacated office, or
were not entitied Lo vote. be as valid as if every such person had been duly
appointed and was qualified and had continued lo be a director and had been
- enlitled 1 vote. ‘ )
§3. A resolution in writing signed by all the directors entitted 1o receive nolice
of 2 meeting of arectors or of a committee of directors shall be as valid and
effeciual as if il bag been passed al @ meeting of directors or (as he Case may
be) a commitiee of directors duly convened and held and may consist of
several documents in the bie form each signed by one or more directors; but a
resolution signed by an alternate direclor need not also be signed by his
appointor and, if it 1s signed Dy a drector who has appointed an alternate
director. it need nol be signed by the alternate director in that capacily.
g4. Save as otherwise provided by the articles, a director shall not vote at a
meeting of directors or of a committee of directors on any resolution
concerning a matter n which he has, directly or indirectly, an interest or duty
which s material and which conflicts or may conflict with the interests of the
company unless his interest or duty arises only because the case tals wilhin
one or more of the foliowing paragraphs;—

{a) the resoiuton relates 10 the giving 1o him of & guaraniee, security, or
indemnity in respect of maney lent to. or an obligation incurred by him for the
benelii of, the company or any of its subsidiaries;

() the resolution relates to the giving 1o a third party of a guaraniee,
secunity, or Indemnity in respect of an obligation of the company or any of its
subsidianes for which the director has assumed responsibility in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of security:

{c) nis interest arises by virtue of his subscribing or agreeing to subscribe
for any shares. debentures or other securities of the company of any of its
subsidiaries, or by virtue of his being, or intending to become, a participant in
the underwriting or sub-underwriting of an offer of any such shares,
debentures; ar other securities by 1the company or any of il$ subsidiaties Tor
subscription, purchase or exchange;

(d) the resolution refates in any way 1o a retirement benefits scheme which
has been approved. or is conditional upon approval, by the Board of Infand
Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is. for any
purpose of the Act (excluding any statutory modification thereof not in force
when this regulation becomes binding on the company), connected with a
director shait be treated as an interest of the director and, in relation 10 an
alternate director. an interest of his appoinlor shall be treated as an interest of
the alternate director without prejudice 1o any interest which the alternate
director has ptherwise.

85. A director shall not be counted in the quorum present al a meeting in
relation to & reselution on which he is not entitled 10 vote.

96, The company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particdlar matter. any provision of the
articles prohibiting a direcior from voling at a meeting of directors or of a
committee of direciors.

97. Where proposals are under consideration concerning the appoiniment of
two or more directors 10 offices or employments with the company or any body
corporate in which the company is interesied the propasals may be divided and
considered in relabon to each direclor separately and (provided he is not for
another reason preciuded from voting} each of the directors concemed shall be
entitied 10 vote and be counted in the guorum in respect of each resolution
axcept that concerning his own appaintment.

98. If a question arises al a meebing of directors or of a committee of directors
as to the night of a director 10 vote, the question may, before the conclusion of
the meeting. be referred 1o the chairman of the meeting and his ruling in
relation 10 any director other than himsedf shalt be final and conciusive.

SECRETARY

99. Subject 1o the provisions of the Act, the secretary shall be appoimed by the
directors for such term. al such remuneraton and upon such conditions as they
may think fit: and any secrelary $0 appointed may be removed by them.

MINUTES
100. The directors shall cause minutes to be made in books kept for the
purpose . —

{a) of all appointments of officers made by the directors. and

() of all proceedings at meetings of the company. of the holders of any
class of shares in the company. and of the directors. and of committees of
directors, inclugding the names of the direclors present al each such meeting

THE SEAL

101. The seal shall only be used by the authority of the direclors or of a
commitiee of directors auvthonsed by the directors The directors may
determine who shall sign any insirument 1o which the seal is affixed and unless
otherwise so delermined it shall be signed by a director and by the secreiary or
by a second direcicr

DIVIDENDS

102. Subject 1o the prowsions of the Actl. the campany may by ordinary
tesolution declare dridends in accordance with the respective nghis of the
members, but no dwvidend shall exceed the amouni recommended Dy he
directors

103. Subject 1o the provisions of the Acl the direclors may pay nienm
dividends if il appears 10 them that they are justibel by the profits of the
company avaiable {or distnbution [f the share capial is dvided mio different
classes. Ihe dreciors may pay intenm diwidends on shares which confer
deferred ar non-preferred nights with regard 10 dividend as well as on shares
which confer preferential nghis with regard 10 dwidend. but no inlenm dividend
shall be paid on shares carrying delerred ot non-preferred nghls il at the lime
of payment. any preferential dvidend 1S i arrear. The directors may also pay al
intervals setiled by them any dividend payabie at a fixed rate if 1 appears 1o
them that the profits available for distribution justity the payment. Provided the
directors ach in goot faith they shall not incur any kability to the holders of
shares conternng preterred nghts for any loss they may sufter by 1he lawlul
?aﬁgem of an interim dividend on ary shares having delerred or non-prelerred
104, Except as omerwise provided Dy the nghts attached to shares. all
dividends shall be declared and pawd according io the armounts paid up on the
shi_ares on which the aiviaend s paid Al dvidends shal' be apportigneg and
paid proportignately to the amounts paid up on the shares duting any portion
Or portions of the period n respect of which the dividend 15 paid. bul o any
share 1S 1SSued on terms providing that it shall rank tor dwagend as rom a

particular date. thal share shall rank for diviaend accordingly

105. A general meeting declanng a dvidenc may. upon the recommendation
ol the direciors. diregt that 1L shall be sausfied wholly or partly by the
distribution of assets and where any difficutty arises in regard to the
distribunon, the direciors may setlie the same and in parlicular may 155ue
fractional ceriificates and fix the value for distnbuton of any assets and may
determine that cash shal! be paid \¢ any member upon the fooling of 1the value
8o fixed in order t0 adjust the nghts of members and may vest any assels in
trustees.

106  Any dividiend or other moneys payable in respeci of a share rnay be paid
by cheque sent by post to the registered address of the person entitled or. if two
of more persons are the holders of the share or are jointly entitled 10 o by
reason of 1he deain or bankrupicy of the holder, to the registered address of
tnat gne of those persons who is first narmed in the register of members or 10
such person and 10 such address as the person or persons entitled may in
writing direct. Every cheque shall be made payabie to the order of the person
or persons entitled or 10 such other person as the person or persons entitled
may in writing direct ang payment of the cheque shall be a good discharge 1o
the company. Any joint holder or other person jointly entitled 1© a share as
aforesaid may give receipts for any dividend or other moneys payable n
respect of the share.

107. No dividend or other moneys payable in respect of a share shalt bear
interest against the company unless otherwise provided by the rights attached
to the share

108. Any dividend which has remained unclaimed for twelve years from the
date when it became due for payment shall. if the directors 50 resolve, be
forfeited and cease to remain owing by the company.

ACCOUNTS

109. No member shall (as such) have any right of inspecting any accounting
records or other book or document of the company excepl as conferred by
statute or authonised by the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS
110. The directors may with the authority of an ordinary resolution of the
company.—

{a) subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not required for paying any preferenttal dividend
{whether or not they are available for distribution} or any sum standing to the
credit of the company's share premium account or capital redemption reserve;

(b} appropriate the sum resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts. if any, for the lime being unpaid on any shares held by
them respectively, or in paying up in ful! unissued shares or debentures of the
company of a nominal amoun! equal 1o that sum, and allot the shares or
debentures credited as fully paid 1o those members, or as they may direct, in
those proportions, or partly in one way and partly in the other: but the share
premium account, the capital redemption reserve, and any profits which are
not available for distribution may. for the purposes of this regulation, only be
'applied in paying up unissued shares 1c be allotted to members credited as

ully paid.

{¢) make such provision by the issue of fractional ceriificates or by
payment in cash or otherwise as they detemmine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

(d} authorise any person to enler on behalf of ali the members concerned
into an agreement with the company providing for the alloiment 10 them
respectively, credited as lully paid. of any shares of debentures to which they
are entitled upon such capitalisation, any agreement made under such
authority being binding on all such members.

NOTICES

111. Any notice to be given to or by any person pursuani to the articles shall be
in writing except thal a notice calling a meeting of the directors need not be in
wiriting.

12, %he company may give any nolice 1o a member either personally or by
sending il by post in a prepaid envelope addressed 1o the member al his
registered address or br leaving it al thal address. in the case of joint holders of
a share, all notices shall be given 10 the joint holder whose name stands lirstin
the register of members in respect of the joint holding and notice so given shall
e suflicient notice 10 alt the joint holders. A member whose registerad address
is not within the United Kingdom and who gives 1o the company an address
within the United Kingdom at which notices may be given to him shall be
entitied to have notices given to him at that address. but otherwise no such
member shall be entitied to receive any notice from the company.

113. A member presant, either in person of by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
deemed to have received notice of the meeting and, where requisite, of the
purposes for which il was called.

114. Every person who becomes entitied 10 a share shall be bound by any
notice in respect of thal share which, before his name is entered in the register
of members. has been duly given to a person from whom he derives his titie.
115. Proof thal an envelope containing a nolice was properly addressed.
prepaid and posted shall be conciusive evidence that the notice was given. A
notice shall be deemed to be given at the axpiration of 48 hours after the envelope
containing it was posted.

116. A notce may be given by the company to the persons entitled 1o a share
in consequence of the death or bankruplcy o a member by sending or
delivering it in any manner authorised by the arlicles for the giving of notice to
a member. addressed to them By name. or by the title of representatives of the
deceased, or trustee of the bankrupt or by any like descnption al the address. if
any, witin the Uniled Kingdom supplied for thatl purpose by the persons
claiming (o be 50 entilled. Until such an address has been supplied. a notice
may be given i any manner in which it might have been given if the death or
bankrupicy had not oCeurred

WINDING UP

117, If the company 1$ wound up. the qudator may with the sanchon ol an
exiraordinary resolution of the company and any othet sancuion required by te
Act, dwide among the members in specie the whoie of any part of the assels of
the company and may. for that purpose. value any assels and delerming how
the division shall be carried out as between the members ot differeni classes ol
members. The iquidalor may. with (he ke sanclion. vest the whote or any part
of the assels in trustees upon such rusis (or the benefit of the members as he
with the like sanction delermines but no member shall be compelied 1o accepl
any assels upon which there is a8 iabily

INDEMNITY

118. Subject 10 the provisions of the Act but wathout prejudice to any Indemnity
to which a tirector may olherwise be entilled. every dirgcion or other oflicer or
auditor of the company shal be indemmified out of the assets of Ihe Company
agamnst any hapiity incurrec by vmn detending any proceedings whethe: cvil
or Snmenal N which juagmen? 15 Qiven It s favout 00 in which heas acquitled
of It connechon with any apphzalior ¢ whith tehet 15 granted 1o e Dy 1he
court! from hately (or neghgencte Jetaul’ breact o duty r DREAch of trustn
relaton 1. the atars o e Tomhan,



